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April 17,2012

The Honorable Board of Supervisors
County of Los Angeles
383 Hall of Administration
500 West Temple Street
Los Angeles, California 90012

SUBJECT: Los Angeles Unified School District Request for the Board of Supervisors of the
County of Los Angeles to Levy Taxes and to Direct the Auditor-Controller to
Place Taxes on the Tax Roll

Dear Supervisors:

On April 8, 1997, the electorate of the Los Angeles Unified School District (the "District")
authorized the District pursuant to Proposition BB to issue bonds in the aggregate principal amount of
$2.4 bilion. Based on this authorization, the District has previously issued its Proposition BB bonds in
six series, including the Series F bonds in the aggregate principal amount of $507,345,000

(collectively, the "BB Series F Bonds").

On November 5, 2002, the electorate of the District authorized the District pursuant to Measure
K to issue bonds in the aggregate principal amount of $3.35 bilion. Based on this authorization, the
District has previously issued its Measure K bonds in seven series, including the Series A bonds in the
aggregate principal amount of $2. 1 bilion (collectively, the "Measure K Series A Bonds").

On February 22, 2006, the District issued its $132.325,000 2006 General Obligation Refunding
Bonds, Series A (the "2006 Refunding Bonds") for the purpose of refunding a portion of the Measure
K Series A Bonds.

On March 2, 2004, the electorate of the District authorized the District pursuant to Measure R
to issue bonds in the aggregate principal amount of $3.87 bilion. Based on this authorization, the
District has previously issued its Measure R bonds in thirteen series, including the Series C bonds, the
Series E bonds, the Series F bonds and the Series G bonds, in the combined aggregate principal
amount of$1.35 bilion (collectively, the "Measure R Series CEFG Bonds").
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On November 8, 2005, the electorate of the District authorized the District pursuant to Measure
Y to issue bonds in the aggregate principal amount of $3.985 bilion. Based on this authorization, the
District has previously issued its Measure Y bonds in fifteen series, including the Series A bonds, the
Series B bonds, the Series C bonds, the Series E bonds, and the Series F bonds, in the combined
aggregate principal amount of $796,985,000 or $796.985 milion (collectively, the "Measure Y Series
ABCEF Bonds").

On September 13, 2011, the Board of Education of the District adopted its resolution
authorizing the issuance and sale of refuding bonds in the not-to-exceed aggregate amount of

$1,600,000,000, designated the "Los Angeles Unified School District (County of Los Angeles,

California) 20_ General Obligation Refunding Bonds, Series _," for the purpose of reducing debt
service costs paid by taxpayers (the "Master Resolution").

On November 1, 2011, the District issued $206,735,000 of its 2011 General Obligation
Refunding Bonds, Series A-I to refund a portion of the BB Series F Bonds and issued $201,070,000 of
its 2011 General Obligation Refunding Bonds, Series A-2 to refund a portion of the Measure K Series
A Bonds pursuant to the Master Resolution.

The Master Resolution remains in full force and effect for the issuance of general obligation
refunding bonds ofthe District in an amount not-to-exceed $1.6 bilion through September 30, 2012.

The District expects to issue its 2012 General Obligation Refunding Bonds, Series A (the
"2012 Refunding Bonds, Series A"), to refund a portion of the BB Series F Bonds, Measure K Series
A Bonds, Measure R Series CEFG Bonds, Measure Y Series ABCEF Bonds and 2006A Refuding
Bonds, all pursuant to the Master Resolution (collectively, the "2012 Refundings").

The 2012 Refudings wil result in debt service savings that will reduce debt service costs paid
by taxpayers.

The District formally requests in accordance with Education Code § 15250 that the County
Board adopt the enclosed resolution to levy the appropriate taxes and to direct the County Auditor-
Controller to place these taxes on the tax roll every year according to a debt service schedule that wil
be supplied by the District to the County Auditor-Controller following the sale of the 2012 Refuding
Bonds, Series A. The District also wil provide the County Auditor-Controller with the debt service
schedules for the unrefunded BB Series F Bonds, the unefunded Measure K Series A Bonds, the
unrefunded Measure R Series CEFG Bonds, the unrefunded Measure Y Series ABCEF Bonds and the
unrefuded 2006A Refunding Bonds.

IT is THEREFORE RECOMMENDED THAT YOUR BOARD:

1. Adopt the enclosed resolution.

2. After the County Board has taken action on the enclosed resolution, the District requests

that the Executive Officer-Clerk of the County Board furnish two (2) certified copies of the adopted
resolution to: Sidley Austin LLP, 555 California Street, 20th Floor, San Francisco, CA 94104,

Attention: Gisele Rainer, and send one (1) copy ofthe adopted resolution to each of the following:
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Los Angeles Unified School District
Attention: Maruch Atienza, Director of Accounting
333. S. Beaudry Avenue, 26th Floor
Los Angeles, CA 90017-5141

Los Angeles County Treasurer and Tax Collector
Attention: John Patterson, Assistant Director of Public Finance
500 W. Temple Street, Room 432
Los Angeles, CA 90012

Los Angeles County Auditor Controller
Attention: Jackie Guevarra, Principal Accountant-Auditor
500 W. Temple Street, Room 603
Los Angeles, CA 90012

Los Angeles County Counsel
Attention: Cammy DuPont, Esq.
500 W. Temple Street, Room 648
Los Angeles, CA 90012

Sincerely,

LOS ANGELES UNIFIED SCHOOL DISTRICT

Enclosure
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RESOLUTION OF THE BOARD OF SUPERVISORS OF THE COUNTY OF LOS
ANGELES AUTHORIZING THE LEVY OF TAXES AND DIRECTING THE

IMPOSITION OF AD VALOREM PROPERTY TAXES TO SECURE LOS ANGELES
UNIFIED SCHOOL DISTRICT (COUNTY OF LOS ANGELES, CALIFORNIA) 2012

GENERAL OBLIGATION REFUNDING BONDS SERIES A

WHEREAS, on April 8, 1997 an election (the "Election of 1997") was duly called and
regularly held, in the Los Angeles Unified School District (the "District"), County of Los
Angeles (the "County"), California and thereafter canvassed pursuant to law; and

WHEREAS, at such election there was submitted to and approved by the requisite two-
thirds of the electorate a question as to the issuance and sale of general obligation bonds of the
District for various purposes set forth in the ballot in the maximum amount of $2,400,000,000
payable from the levy of an ad valorem tax against the taxable property in the District; and

WHEREAS, $2,400,000,000 aggregate principal amount of the bonds, designated as
"Los Angeles Unified School District (County of Los Angeles, California) General Obligation
Bonds, Election of 1997, Series A," "Los Angeles Unified School District (County of Los
Angeles, California) General Obligation Bonds, Election of 1997, Series B (1998)," "Los
Angeles Unified School District (County of Los Angeles, California) General Obligation Bonds,
Election of 1997, Series C (1999)," "Los Angeles Unified School District (County of Los
Angeles, California) General Obligation Bonds, Election of 1997, Series D (2000)," "Los
Angeles Unified School District (County of Los Angeles, California) General Obligation Bonds,
Election of 1997, Series E (2002)," and "Los Angeles Unified School District (County of Los
Angeles, California) General Obligation Bonds, Election of 1997, Series F (2003)," have
heretofore been issued and sold (collectively, the "Proposition BB Prior Bonds"); and

WHEREAS, a duly called election was held in the District on November 5, 2002 and
thereafter canvassed pursuant to law; and

WHEREAS, at such election there was submitted to and approved by the requisite
approval of at least 55% of the qualified electors of the District voting in the election a question
as to the issuance and sale of general obligation bonds of the District for various purposes set

forth in the ballot submitted to the voters, in the maximum principal amount of $3,350,000,000,
payable from the levy of an ad valorem tax against the taxable property in the District (the
"Measure K Authorization"); and

WHEREAS, $3,350,000,000 aggregate principal amount of bonds under the Measure K
Authorization, designated as "Los Angeles Unified School District (County of Los Angeles,
California) General Obligati0n Bonds Election of 2002, Series A (2003)," "Los Angeles Unified
School District (County of Los Angeles, California) General Obligation Bonds Election of 2002,
Series B (2007)," "Los Angeles Unified School District (County of Los Angeles, California)
General Obligation Bonds, Election of 2002, Series C (2007)," "Los Angeles Unified School
District (County of Los Angeles, California) General Obligation Bonds, Election of 2002,
Series D (2009)," "Los Angeles Unified School District (County of Los Angeles, California)
General Obligation Bonds, Series KRY (2009) (Federally Taxable Build America Bonds)," "Los



Angeles Unified School District (County of Los Angeles, California) General Obligation Bonds,
Series KRY (2010) (Tax-Exempt)" and "Los Angeles Unified School District (County of Los
Angeles, California) General Obligation Bonds, Series KY (2010) (Tax-Exempt)," have
heretofore been issued and sold (collectively, the "Measure K Prior Bonds"); and

WHEREAS, $132,325,000 of Los Angeles Unified School District 2006 General
Obligation Refunding Bonds, Series A (the "2006A Refunding Bonds") were issued on February
22,2006 to refund a portion of the Los Angeles Unified School District (County of Los Angeles,

California) General Obligation Bonds, Election of 2002 Series A (2003); and

WHEREAS, a duly called election was held in the District on March 2, 2004 and
thereafter canvassed pursuant to law; and

WHEREAS, at such election there was submitted to and approved by the requisite
approval of 55% of the qualified electors of the District voting in the election a question as to the
issuance and sale of general obligation bonds of the District for various purposes set forth in the
ballot submitted to the voters, in the maximum principal amount of $3,870,000,000, payable
from the levy of an ad valorem tax against the taxable property in the District (the "Measure R
Authorization"); and

WHEREAS, $3,634,795,000 aggregate principal amount of bonds under the Measure R
Authorization, designated as "Los Angeles Unified School District (County of Los Angeles,
California) General Obligation Bonds, Election of 2004, Series A (2004)," "Los Angeles Unified
School District (County of Los Angeles, California) General Obligation Bonds, Election of 2004,
Series B (2004)," "Los Angeles Unified School District (County of Los Angeles, California)
General Obligation Bonds, Election of 2004, Series C (2004)," "Los Angeles Unified School
District (County of Los Angeles, California) General Obligation Bonds, Election of 2004, Series
D (2004)," "Los Angeles Unified School District (County of Los Angeles, California) General
Obligation Bonds, Election of 2004, Series E (2005)," "Los Angeles Unified School District
(County of Los Angeles, California) General Obligation Bonds, Election of 2004, Series F
(2006)," "Los Angeles Unified School District (County of Los Angeles, California) General
Obligation Bonds, Election of 2004, Series G (2006)," "Los Angeles Unified School District
(County of Los Angeles, California) General Obligation Bonds, Election of 2004, Series H
(2007)," "Los Angeles Unified School District (County of Los Angeles, California) General
Obligation Bonds, Election of 2004, Series I (2009)," "Los Angeles Unified School District
(County of Los Angeles, California) General Obligation Bonds, Series KRY (2009) (Tax-
Exempt)," "Los Angeles Unified School District (County of Los Angeles, California) General
Obligation Bonds, Series KRY (2009) (Federally Taxable Build America Bonds)," "Los Angeles
Unified School District (County of Los Angeles, California) General Obligation Bonds, Series

KRY (2010) (Tax-Exempt)" and "Los Angeles Unified School District (County of Los Angeles,

California) General Obligation Bonds, Series RY (2010) (Federally Taxable Build America
Bonds)," have heretofore been issued and sold (collectively, the "Measure R Prior Bonds"); and

WHEREAS, a duly called election was held in the District on November 8, 2005 and
thereafter canvassed pursuant to law; and



WHEREAS, at such election there was submitted to and approved by the requisite
approval of at least 55% of the qualified electors of the District voting in the election a question
as to the issuance and sale of general obligation bonds of the District for various purposes set
forth in the ballot submitted to the voters, in the maximum principal amount of $3,985,000,000,
payable from the levy of an ad valorem tax against the taxable propert in the District (the
"Measure Y Authorization"); and

WHEREAS, $3,542,235,000 aggregate principal amount of bonds under the Measure Y
Authorization, designated as "Los Angeles Unified School District (County of Los Angeles,
California) General Obligation Bonds, Election of2005, Series A (2006)," "Los Angeles Unified
School District (County of Los Angeles, California) General Obligation Bonds, Election of2005,
Series B (2006)," "Los Angeles Unified School District (County of Los Angeles, California)
General Obligation Bonds, Election of 2005, Series C (2006)," "Los Angeles Unified School
District (County of Los Angeles, California) General Obligation Bonds, Election of 2005, Series
D (2006) (Taxable)," "Los Angeles Unified School District (County of Los Angeles, California)
General Obligation Bonds, Election of 2005, Series E (2007)," "Los Angeles Unified School
District (County of Los Angeles, California) General Obligation Bonds, Election of 2005, Series
F (2009)," "Los Angeles Unified School District (County of Los Angeles, California) General
Obligation Bonds, Series KRY (2009) (Tax-Exempt)," "Los Angeles Unified School District
(County of Los Angeles, California) General Obligation Bonds, Series KRY (2009) (Federally
Taxable Build America Bonds)," "Los Angeles Unified School District (County of Los Angeles,
California) General Obligation Bonds, Election of 2005, Series G (2009) (Federally Taxable),"
"Los Angeles Unified School District (County of Los Angeles, California) General Obligation
Bonds, Election of 2005, Series H (2009) Qualified School Construction Bonds (Tax Credit

Bonds)," "Los Angeles Unified School District (County of Los Angeles, California) General
Obligation Bonds, Series KRY (2010) (Tax-Exempt)," "Los Angeles Unified School District
(County of Los Angeles, California) General Obligation Bonds, Series RY (2010) (Federally
Taxable Build America Bonds)," "Los Angeles Unified School District (County of Los Angeles,
California) General Obligation Bonds, Election of 2005, Series I (2010) (Federally Taxable),"
"Los Angeles Unified School District (County of Los Angeles, California) General Obligation
Bonds, Series KY (2010) (Tax-Exempt)," "Los Angeles Unified School District (County of Los
Angeles, California) General Obligation Bonds, Election of 2005, Series J-l (2010) Qualified
School Construction Bonds (Federally Taxable Direct Subsidy Bonds)" and "Los Angeles
Unified School District (County of Los Angeles, California) General Obligation Bonds, Election
of 2005, Series J-2 (2010) Qualified School Construction Bonds (Federally Taxable Direct

Subsidy Bonds)," have heretofore been issued and sold (collectively, the "Measure Y Prior
Bonds and collectively with the Proposition BB Prior Bonds, the Measure K Prior Bonds, the
2006A Refunding Bonds and the Measure R Prior Bonds, the "Prior Bonds"); and

WHEREAS, the Board of Education of the District has authorized, by resolution adopted
on September 13, 2011, the issuance of refunding bonds in an amount not to exceed

$ 1 ,600,000,000 to be designated the "Los Angeles Unified School District (County of Los
Angeles, California) 20_ General Obligation Refunding Bonds, Series _," for the purpose of

refunding all or a portion of the Prior Bonds (the "Master Resolution"); and

WHEREAS, on November 1,2011, the District issued $206,735,000 of its 2011 General
Obligation Refunding Bonds, Series A- 1 to refund a portion of the Los Angeles Unified School



District (County of Los Angeles, California) General Obligation Bonds, Election of 1997, Series
F (2003) and issued $201,070,000 of its 2011 General Obligation Refunding Bonds, Series A-2
to refund a portion of the Los Angeles Unified School District (County of Los Angeles,

California) General Obligation Bonds Election of 2002, Series A (2003) pursuant to the Master
Resolution; and

WHEREAS, the Master Resolution remains in full force and effect for the issuance of
general obligation refunding bonds of the District in an amount not-to-exceed $ 1.6 bilion
through September 30, 2012; and

WHEREAS, pursuant to Articles 9 and 1 1 of Chapter 3 of Part 1 of Division 2 of Title 5
of the California Government Code (the "Act"), the District is authorized to issue refunding
bonds to refund all or a portion of the remaining Prior Bonds; and

WHEREAS, the District deems it desirable to issue its 2012 General Obligation
Refunding Bonds, Series A (the "Refunding Bonds"), to refund a portion of the Prior Bonds, all
pursuant to the Master Resolution; and

WHEREAS, this Board of Supervisors of the County (the "Board") has been formally
requested by the District to levy taxes in an amount suffcient to pay the principal of and interest
on the Refunding Bonds when due, and to direct the Auditor-Controller of the County (the
"Auditor-Controller") to maintain its tax roll, and all subsequent tax rolls sufficient to fulfill the
requirements of the debt service schedule for the Refunding Bonds that wil be provided to the
Auditor-Controller by the District following the sale of the Refunding Bonds;

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
THE COUNTY OF LOS ANGELES AS FOLLOWS:

Section 1. Recitals. That all the above recitals are true and correct.

Section 2. Levy of Taxes. That this Board levy taxes in an amount suffcient to pay
when due the principal of and interest on the Refunding Bonds and on any unrefunded Prior
Bonds.

Section 3. Preparation of Tax RolL. That the Auditor-Controller is hereby directed to

place on its 2012-13 tax roll, and all subsequent tax rolls during which the Refunding Bonds and
any Prior Bonds are outstanding, taxes suffcient to pay the principal of and interest on the
Refunding Bonds and the unrefunded Prior Bonds when due according to the debt service
schedule for the Refuding Bonds and each Series of the Prior Bonds which was provided to the
Auditor-Controller of the County by the District following the sale of the Refunding Bonds.

Section 4.
passage.

Effective Date. This Resolution shall take effect immediately upon its





EXECUTIVE OFFICER'S CERTIFICATE

I, Jefferson Crain, Executive Officer of the Board of Education of the Los Angeles
Unified School District, County of Los Angeles, Californa, hereby certify as follows:

The attached is a full, true and correct copy of a resolution duly adopted at a regular
meeting of the Board of Education of said District duly and regularly held at the regular meeting
place thereof on September 13, 2011, of which meeting all of the members of said Board of
Education had due notice and at which a quorum thereof was present; and at said meeting said
resolution was adopted by the following vote:

AYES: 6
NOES: 0
ABSTAIN: 0

ABSENT: 1

An agenda of said meeting was posted at least 72 hours before said meeting at 333 S.
Beaudry Avenue, Los Angeles, California, a location freely accessible to members of the public,
and a brief description of said resolution appeared on said agenda. A copy of said agenda is
attached hereto.

I have carefully compared the same with the original on file and of record in my office.
Said resolution has not been amended, modified or rescinded since the date of its adoption, and
the same is now in full force and effect.

WITNESS my hand this 18th day of April ,2012.

fficer of the Board of Education of
geles Unified School District

OHS WEST:261333 143.1



COPY CERTIFICATION BY DOCUMENT CUSTODIAN

State of California
County of Los AnQeles 1 $S.

I, ~fferson Crain , hereby declare that the attached reproducton of Board of Education

Report No. 053 - 11/12. Master Resolution for General Oblioation Refunding Bonds

is a true. correct and complete photocopy of a document in my possession or control.

(seal)

Signature of Affant

Subscribed and sworn to (or affrmed) before me
on this 5th day of October ) 2011

by Jefferson Crain , proved
to me on the basis of satisfacory evidence to be
the person who appeared before me.~/~
~ . ~naræ&:~1~/
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Date of Document September 13, 2011

Type or Tite of Document Board of Education Report No. 053 - 11/12, Master Resoution for General Oblíaation
Refundina Bonds

Thumbprint of Signer

Number of Pages in Documet 16

Document in a Foreign Language

Type of Satisfactory Evidence:
_ Personally Known with Paper Identification

_L Paper Identicatin
_ Credible Witress(es)

_ Chec here if no

thumbprint or fingerprint
is available.

Capacity of Signer:
_ Truste
_ Power of Attorney

CEO/CFO/COO
_ President I Vice-President I Secretary I Treasurer

_L Other: Executive Offcer of the Board

Other Information: Certfied 5 Copies
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* ADOPTED BY CONSENT VOTE

LOS ANGELES UNIFIED SCHOOL DISTRICT
Board of Education Report

Report Number:
Date:

Subject:

Responsible Staff:
Name

Offce/Division

Telephone No.

053-11/12

Sèptember 13,2011

Master Resolution for General Obligation Refuding Bonds

Y um Takahhi

Controller

(213) 241-7889

BOAR REPORT

Action Proposed:

Backgound:

The Board is requested to approve:

(1) the attched Master Resolution for General Obligation Refuding
Bonds (Attchment A) (the "Refuding Resolution"),

(2) the appointment of Tamalpais Advisors, Inc.- KN Public Finace, A
Joint Ventue, as Fincial Advisor; Orrck, Herngton & Sutcliffe LLP,
as Bond and Tax Counl; and Hawkins, Delafield & Wood LLP, as

Disclosure Counl in connection with the bonds to be sold puruat to
the Refuding Resolution; and underwter(s) to be naed prior to
September 13,2011.

(3) the form of documents and certficates approving and directig certin

actions in connection therewith.

This Board Report seeks Board approval of the Refuding Resolution,
which is a mater resolution for the issuace of general obligation
refuding bonds in an amount not-o-exce $ 1. 6 billion thugh
September 30, 2012, and the form of documents necessa to issue
refudig bonds. The purose of the Refuding Resolution is to allow the
District to enter the maket in an expeited maer should the prevailing
interest rate environment wart such a refuding or refudigs. Basd
on savings thesholds set fort in the Distct's Debt Manement Policy
the Refuding Resolution authorizes the sae of the refuding bonds on a
competitive, negotiated or private placement basis, as determned by the
Chief Fincial Offcer and Controller. The Refuding Resolution fuer

authorizes the Chief Financial Offcer and Controller, in accordace with
the procedures established in the Debt Mangement Policy, to select the
members of the financing team from the respective finacial advisor,

Bd. of Ed RptNo. 053-11/12 Page 1 of3 Board of Education
September 13, 2011
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LOS ANGELES UNIFIED SCHOOL DISTRICT
Board of Education Report

underwter and legal counsel benches; and, as and if applicable, to initiate
the refudings and car out all necessar acts related to the tranaction or
transactions. The Refuding Resolution wil be in place to allow the
Distrct to access the market as promptly as possible should refuding
opportities occur.

Expected Outcomes: Approval will enable the Distrct to quickly enter the market to tae
advantae of lower interest rates on its genera obligation bonds, should
market conditions be amenable.

Board Options and
Consequences:

Policy Implications:

Budget Impact:

Issues and Analysis:

Attachments:

IZ Informatie

D Desegregation
Impact Statement

Bd. of Ed Rpt No. 053-11/12

Should the Board not approve this item, sta will not be authoried to

continue proceedings on the curently anticipated refuding trsactions.

This action is in compliance with the relevant criteria set fort in Aricle 1

and Sections 3.02, 4.08 and 4.12 of the Debt Maement Policy.

No impact on the Distrct's Genera Fund. With respect to general
obligation refuding bonds, the proceeds of the bonds will be placed into
an escrow account to defease the refuded bonds. Debt service on the
refuding bonds wil be supported by ad valorem property ta levies and
not by the Distrct's General Fund.

This Board Report seeks Board approval of a master resolution for general
obligation refunding bonds in an amount not-to-exceed $1.6 billon
though September 30, 2012, the appointment of the fincial advisor,

bond and ta counsel and disclosure counsel for the refuding bonds, and
the form of documents related to such bonds.

Attchment A: 20 i 1 Master Resolution for General Obligation
Refuding Bonds

Page 2 of3 Board of Education
September 13,2011
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LOS ANGELES UNIFIED SCHOOL DISTRICT
Board of Education Report

Respectfully submitted,

DR. JO
Superin

~Ä
. DEASY

ndent

APPROVED BY:

QA~~
MICHELLE KIG
Senior Deputy Superitendent
School Operations

REVIEWED BY:

APPROVED &
P ENTED BY:

DAVID HOLMQUIST
General Counsel

GAN K. REILLY
ief Finacial Offcer

-
TONY ATIENZA
Director of Budget Services and
Finacial Plang (Interim)

)(pproved as to budget impact statement.

Bd. of Ed Rpt No. 053-11/12 Page 3 of3 Board of Education
September 13, 2011



ATTACHMNT A

A RESOLUTION OF THE BOAR OF EDUCATION OF THE LOS ANGELES UNFIED
SCHOOL DISTRICT AUTHORIING THE SALE AND ISSUANCE OF NOT TO
EXCEED $1,600,000,000 AGGREGATE PRICIPAL AMOUN OF LOS ANGELES
UNFIED SCHOOL DISTRICT GENERA OBLIGATION REFUDING BONDS, IN
ONE OR MORE SERIS, BY NEGOTIATED OR PUBLIC SALE, APPROVIG THE
FORMS OF AN AUTHORIZING THE EXECUTION AN DELIVRY OF ONE OR
MORE PAYIG AGENT AGREEMENTS, ESCROW AGREEMENTS, BOND
PURCHASE AGREEMENTS, OFFICI NOTICES OF SALE AN CONTIG
DISCLOSUR CERTIFICATES, APPROVIG TH FORMS, AND AUTORIZING A
METHOD FOR REVIEW AND APPROVAL BY MEMBERS OF SAID BOAR, OF ONE
OR MORE OFFICIAL STATEMENTS, AND AUTORIZIG THE EXECUTION OF
NECESSARY DOCUMENTS AN CERTIFCATES AND RELATED ACTIONS IN
CONNCTION THREWITH

WHREAS, a duly called election was held in the Los Angeles Unified School District,
County of Los Angeles, State of Californa (the "Distrct"), on April 8, 1997 and thereaer
canvassed pursuat to law; and

WHEREAS, at such elecion there was submitted to and approved by the requisite
approval of at least two-thrds vote of the quaified electors of the Distrct voting in the election a
question as to the issuace and sale of general obligation bonds of the Distrct for varous

puroses set fort in the ballot submittd to the voters, in the maximum pnncipal amount of
$2,400,000,000, payable from the levy of an ad valorem ta agaist the table propert in the

Distct (the "Proposition BB Authonzation"); and

WHEREAS, $2,400,000,000 agegate principal amount of bonds under the Proposition
BB Authorization, designated as "Los Angeles Unified School Distrct Genera Obligation
Bonds, 1997 Series A," "Los Angeles Unified School District General Obligation Bonds,
Election of 1997, Series B (1998)," "Los Angeles Unified School District (County of Los
Angeles, Californa) General Obligation Bonds, Election of 1997, Series C (1999)," "Los

Angeles Unified School Distrct (County of Los Angeles, Californa) General Obligation Bonds,

Election of 1997, Series D (2000)," "Los Angeles Unified School Distrct (County of Los
Angeles, California) General Obligation Bonds, Election of 1997, Series E (2002)" and "Los
Angeles Unified School Distrct (County of Los Angeles, Californa) Genera Obligation Bonds,
Election of 1997, Senes F (2003)," have heretofore been issued and sold (collectively, the
"Proposition BB Prior Bonds"); and

WHEREAS, a duly caled election was held in the Distrct on November 5, 2002 and
thereafer canvassed puruat to law; and

WHEREAS, at such election there was submitted to and approved by the requisite
approval of at least 55% of the qualified electors of the District voting in the election a question
as to the issuace and sale of genera obligation bonds of the Distrct for varous puroses set
forth in the ballot submitted to the voters, in the maximum pricipal amount of $3,350,000,000,

OHS WEST:26 127444 1. A-I



payable from the levy of an ad valorem tax against the taxable propert in the Distrct (the

"Measure K Authorization"); and

WHEREAS, $3,350,000,000 aggregate principal amount of bonds under the Measure K
Authorization, designated as "Los Angeles Unified School District (County of Los Angeles,
Californa) Genera Obligation Bonds Election of 2002, Series A (2003)," "Los Angeles Unified
School Distrct (County of Los Angeles, Californa) General Obligation Bonds Election of 2002,
Series B (2007)," "Los Angeles Unified School Distrct (County of Los Angeles, California)
Genera Obligation Bonds, Election of 2002, Series C (2007)," "Los Angeles Unified School
Distrct (County of Los Angeles, California) Genera Obligation Bonds, Election of 2002, Series
D (2009)," "Los Angeles Unified School Distct (County of Los Angeles, Californa) General

Obligation Bonds, Series KRY (2009) (Federally Taxable Build America Bonds)," "Los Angeles
Unified School Distrct (County of Los Angeles, Californa) General Obligation Bonds, Series

KRY (2010) (Tax-Exempt)" and "Los Angeles Unified School District (County of Los Angeles,
Californa) Genera Obligation Bonds, Series KY (2010) (Tax-Exempt)," have heretofore been

issued and sold (collectively, the "Measure K Prior Bonds"); and

WHREAS, a duly called election was held in the Distict on March 2, 2004 and
thereaftr canvassed pursuat to law; and

WHEREAS, at such election there was submitted to and approved by the requisite
approval of 55% of the quaified electors of the Distrct voting in the election a question as to the
issuace and sae of general obligation bonds of the Distrct for varous purses set fort in the

ballot submitted to the voters, in the maimum pricipal amount of $3,870,000,000, payable
from the levy of an ad valorem ta agaist the taable propert in the District (the "Measure R
Authorization"); and

WHREAS, $3,635,000,000 aggegate pricipal amount of bonds under the Measure R
Authorization, designted as "Los Angeles Unified School District (County of Los Angeles,
Californa) General Obligation Bonds, Election of 2004, Series A (2004)," "Los Angeles Unified
School Distrct (County of Los Angeles, Californa) General Obligation Bonds, Election of 2004,
Series B (2004),""Los Angeles Unified School District (County of Los Angeles, Californa)
General Obligation Bonds, Election of 2004, Series C (2004)," "Los Angeles Unified School
Distrct (County of Los Angeles, Californa) Genera Obligation Bonds, Election of 2004, Series
D (2004)," "Los Angeles Unified School Distrct (County of Los Angeles, Californa) General

Obligation Bonds, Election of 2004, Series E (2005)," "Los Angeles Unified School District
(County of Los Angeles, Californa) General Obligation Bonds, Election of 2004, Series F
(2006)," "Los Angeles Unified School Distrct (County of Los Angeles, California) Genera
Obligation Bonds, Election of 2004, Series G (2006)," "Los Angeles Unified School Distrct
(County of Los Angeles, Californa) General Obligation Bonds, Election of 2004, Series H
(2007)," "Los Angeles Unified School District (County of Los Angeles, Californa) Genera
Obligation Bonds, Election of 2004, Series I (2009)," "Los Angeles Unified School Distrct
(County of Los Angeles, Californa) General Obligation Bonds, Series KRY (2009) (Tax-
Exempt)," "Los Angeles Unified School Distrct (County of Los Angeles, California) General
Obligation Bonds, Series KRY (2009) (Federally Taxable Build America Bonds)," "Los Angeles
Unified School Distrct (County of Los Angeles, California) General Obligation Bonds, Series
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KRY (2010) (Tax-Exempt)" and "Los Angeles Unified School District (County of Los Angeles,

Californa) General Obligation Bonds, Series RY (2010) (Federally Taxable Build America
Bonds)," have heretofore been issued and sold (collectively, the "Meaure R Prior Bonds"); and

WHEREAS, a duly called election was held in the District on November 8, 2005 and
thereafer canvassed pursuat to law; and .

WHREAS, at such election there was submitted to and approved by the requisite
approval of at least 55% of the qualified electors of the District voting in the election a question
as to the issuace and sale of general obligation bonds of the Distrct for varous puroses set
fort in the ballot submitted to the voters, in the maximum pricipal amount of $3,985,000,000,
payable from the levy of an ad valorem ta agaist the taable propert in the Distrct (the

"Measure Y Authorization"); and

WHEREAS, $3,542,235,000 aggregate principal amount of bonds under the Measure Y
Authorization, designated as "Los Angeles Unified School District (County of Los Angeles,
California) General Obligation Bonds, Election of 2005, Series A (2006)," "Los Angeles Unified
School Distct (County of Los Angeles, Californa) General Obligation Bonds, Election of 2005,
Series B (2006) (Taxable)," "Los Angeles Unified School District (County of Los Angeles,

Californa) Genera Obligation Bonds, Election of 2005, Series C (2006)," "Los Angeles Unified
School Distrct (County of Los Angeles, Calfornia) General Obligation Bonds, Election of 2005,
Series D (2006)," "Los Angeles Unified School Distrct (County of Los Angeles, Californa)
General Obligation Bonds, Election of 2005, Series E (2007)," "Los Angeles Unified School
Distrct (County of Los Angeles, California) General Obligation Bonds, Election of 2005, Series
F (2009)," "Los Angeles Unified School Distrct (County of Los Angeles, Californa) General

Obligation Bonds, Series KRY (2009) (Tax-Exempt)," "Los Angeles Unified School Distrct
(County of Los Angeles, California) General Obligation Bonds, Series KRY (2009) (Federlly
Taxable Build America Bonds)," "Los Angeles Unified School Distrct (County of Los Angeles,
Californa) General Obligation Bonds Election of 2005, Series G (2009) (Federally Taxable);"
"Los Angeles Unified School Distrct (County of Los Angeles, Californa) General Obligation

Bonds Election of 2005, Series H (2009) Quaified School Constction Bonds (Tax Credit
Bonds)," "Los Angeles Unified School Distrct (County of Los Angeles, Californa) General

Obligation Bonds, Series KRY (2010) (Tax-Exempt)," "Los Angeles Unified School Distrct
(County of Los Angeles, California) General Obligation Bonds, Series RY (2010) (Federaly
Taxable Build America Bonds)," "Los Angeles Unified School Distrct (County of Los Angeles,
Californa) General Obligation Bonds Election of 2005, Series I (2010) (Federaly Taxable),"
"Los Angeles Unified School District (County of Los Angeles, California) Genera Obligation
Bonds, Series KY (2010) (Tax-Exempt)," "Los Angeles Unified School Distrct (County of Los
Angeles, California) Genera Obligation Bonds Election of 2005, Series J-1 (2010) Quaified
School Constrction Bonds (Federally Taxable Direct Subsidy Bonds)" and "Los Angeles
Unified School Distrct (County of Los Angeles, Californa) Genera Obligation Bonds Election
of 2005, Series J-2 (2010) Qualified School Constrction Bonds (Federaly Taxable Direct
Subsidy Bonds)," have heretofore been issued and sold (collectively, the "Measure Y Prior
Bonds"); and
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WHREAS, $3,116,260,000 aggregate principal amount of refuding bonds, designted
as "Los Angeles Unified School Distrct (County of Los Angeles, California) 2002 General

Obligation Refuding Bonds," "Los Angeles Unified School Distrct (County of Los Angeles,
California) 2004 General Obligation Refuding Bonds, Series A-I" "Los Angeles Unified School
Distrct (CoÜnty of Los Angeles, Californa) 2004 General Obligation Refudig Bonds, Series
A-2" "Los Angeles Unified School District (County of Los Angeles, Californa) 2005 Genera
Obligation Refuding Bonds, Series A- 1," "Los Angeles Unified School Distrct (County of Los
Angeles, California) 2005 Genera Obligation Refuding Bonds, Series A-2," "Los Angeles
Unified School Distrct (County of Los Angeles, California) 2006 Genera Obligation Bonds,
Series A," "Los Angeles Unified School Distrct (County of Los Angeles, Californa) 2006
Genera Obligaton Refuding Bonds, Series B," "Los Angeles Unified School Distrct (County
of Los Angeles, Californa) 2007 General Obligation Refuding Bonds, Series A-I," "Los
Angeles Unified School Distrct (County of Los Angeles, California) 2007 Genera Obligation
Refunding Bonds, Series A-2," "Los Angeles Unified School Distrct (County of Los Angeles,
Californa) 2007 General Obligation Refuding Bonds, Series B," "Los Angeles Unified School
Distrct (County of Los Angeles, Californa) 2009 General Obligation Refuding Bonds, Seres
A (Tax-Exempt)" and "Los Angeles Unified School District (County of Los Angeles, Californa)

2010 General Obligation Refuding Bonds, Series A (Tax-Exempt)," have heretofore been
issued and sold (collectively, the "Prior Refuding Bonds," and together with the Proposition BB
Prior Bonds, the Measure K Prior Bonds, the Meaure R Prior Bonds and the Measure Y Prior
Bonds, the "Prior Bonds," and, each series of Prior Bonds, individually, a "Series of Pror
Bonds"); and

WHEREAS, pursuat to Aricles 9 and 11 of Chapter 3 of Par 1 of Division 2 of Title 5

of the Californa Governent Code and other applicable law (the "Act"), the District is
authorized to issue refudig bonds to refud all or a portion of one or more Series of Prior
Bonds on a negotiated sale basis or at a public sale; and

WHEREAS, it is desirble tht all or a porton of one or more Seres of Prior Bonds be
refuded (such refuded Prior Bonds being referr to herein as the "Refuded Bonds"); and

WHREAS, in order to refud all or a porton of one or more Series of Pror Bonds, it is
desirable tht the Distct issue one or more series of refudig bonds to be designted the "Los
Angeles Unified School Distct (County of Los Angeles, Californa) 20_ Genera Obligation
Refuding Bonds, Series -," with complete anor such additiona or other seres designtions as
may be approved as herein provided (collectively, the "Refuding Bonds" and each sees of
Refuding Bonds, individualy, a "Series of Refuding Bonds"); and

WHREAS, in order to provide for the authentication and deliver of one or more Series
of Refuding Bonds, to establish and declare the terms and conditions upon which such Refuding
Bonds ar to be issued and to provide for the payment of the pricipal theref and interest and
premium, if any, thereon, the Distrct proposes to enter into one or more Payig Agent Agreements

(each Paying Agent Agrement, in the form presente to ths meeting, with such chages, inseons
and omissions as are made pursuat to ths Resolution, being referd to herein as a "Payig Agent
Agrment") with a ban natona banng association or trt company as herein provided, as
bond registrar, trsfer agent and payig agent (collectively, the "Paying Agent"); and
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WHREAS, the Distrct desires to secure the timely payment of all or a portion of the
pricipal of and interest on eah Series of Refuding Bonds by obtag a bond inurce policy
with respect thereto, if such a policy is determined to be economically advantaeous; and

WHREAS, the moneys to redeem each Series of Prior Bonds to be refuded will be
applied to such purse pursuat to an Escrow Agreement by and between the Distrct and the

payig agent for such Series of Prior Bonds, as paying agent and as escrow ban (each such
Escrow Agreement, in the form presented to ths meeting, with such changes, inertions and
omissions as are made pursuat to ths Resolution, being referred to herein as an "Escrow
Agreement"); and

WHREAS, due to uncertnties existing in the ficial markets, ths Board of Education
of the Distrct (ths "Board of Education") deems it necessa and desirble to authorize the sale of
the Refuding Bonds either (a) by a negotiated sae pursuat to one or more Bond Purchas
Agrements (each such Bond Puchase Agreement, in the form presente to ths meeting, with such
chanes, insrtions and omissions as ar made pursuat to ths Resolution, being referred to herein
as a "Bond Purchase Agreement") to be entere into with one or more of tle underwters from the
Distrct's underter bench (each, an "Underwter" and, collectively, the "Underwters") as
selectd as herein provided or (b) by public sae to the responsible bidder who mae the lowest
interest cost bids puruant to one or more Offcial Notices of Sale (each such Offcial Notice of
Sale, in the form presented to ths meetig, with such chages, inrtons and omissions as are
made puruat to ths Resolution, being referr to herein as the "Offcial Notice of Sale"), or any
combination thereof, as detered by the Chief Fincia Ofcer of the Distct or his or her

designee (the "Chief Fincial Offcer") as herein provided; and

WHREAS, a form of Notice of Intention to Sell Bonds to be published in connection with
the public offerg and sae of each Series of Refuding Bonds to be publicly offered has ben

prepaed (such Notice of Intention to Sell, in the form presented to ths meetig, with suh chages,
insertions and omissions as are mae pursuat to ths Resolution, being refeird to herein as a

"Notice of Intention to Sell Bonds"); and

WHEREAS, a form of Certficate of A wad to be complete upon the sae of eah Series
of Refuding Bonds publicly offer in which the terms of sad bonds shall be fily deteimed
and said bonds shall be awarde to the responsible bidders who make the lowest intest cost bids

has been prepar (each such Certcate of A ward, in the form presented to ths meeti, with such
chages, insertons and omissions as ar made pursuat to ths Resolution, being refered to herein
as a "Certficate of Award"); and

WHREAS, Rule 1 5c2- 12 promulgated under the Securties Exchange Act of 1934 ("Rule
15c2-12") requi tht, in order to be able to purchae or sell the Refudig Bonds, the underwter
thereof must have renably determned that the Distrct has, or one or more appropriate obligated
persons have, underen in a wrtten agreement or contrt for the benefit of the holder of the
Refudig Bonds to provide disclosure of cert fiancial inormation and certn enumerated
events on an ongoin basis; and
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WHEREAS, in order to caus such requirement to be satisfied, the Distrct desires to
execute and deliver one or more Continuing Disclosure Certificates (each such Continuing
Disclosure Certificate, in the form presente to ths meeting, with such changes, inrtions and
omissions as are made pursuat to this Resolution, being referred to herein as a "Continuing
Disclosure Certifcate"); and

WHREAS, a form of Prelimnar Offcial Statement to be distbuted in connection with
the public offerng of the initial Series of Refuding Bonds ha ben prepard (such Prelim
Offcial Statement, in the form presented to ths meetig, with such chages, insertons and
omissions as ar made puruat to ths Resolution, being referred to herein as the "Preliminar
Offcial Statement"); and

WHEREAS, the Los Angeles County Superintendent of Schools ha jursdiction over the
Distict; and

WHREAS, ths Board of Educon desires tht the County of Los Aneles (the
"County") levy and collect a ta on all taable prope with the Distct sufcient to provide for
payment of eah Series of Refuding Bonds, and intends by the adoption of ths Resolution to
notifY the Board of Supervisors, the Auditor-Controller, the Treasurer and Tax Collector and other
offcials of the County tht they should tae such actions as shal be necessa to provide for the
levy and collecon of such a ta and payment of eah Series of Refuding Bonds and such portion

of each Seres of Prior Bonds as shall remai outstading followig the issuace of the related
Series of Refudig Bonds; and

WHREAS, there have been prepared and submitted to ths meetig forms of:

(a) the Paying Agent Agrement;

(b) the Escrow Agreement;

(c) the Bond Purchase Agreement;

(d) the Offcial Notice of Sale;

(e) the Notice of Intention to Sell Bonds;

(f) the Certificate of Award;

(g) the Continuing Disclosure Certficate; and

(h) the Preliminar Offcial Statement; and

WHEREAS, the Distrct desires to proced to issue and sell one or more Series of
Refuding Bonds and to authori the execution of such documents and the performance of such
acts as may be necessa or desirable to effect the offerig, sae and issuace of eah such Series of
Refuding Bonds; and
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WHEREAS, all acts, conditions and this required by the Constitution and laws of the
State of Californa (the "State") to exist, to have happened and to have ben performed precedent to
and in connection with the consumation of the actions authorize hereby do exist, have happened
and have ben performed in reguar and due time, form and maner as requied by law, and the
District is now duly authorized and empowered, puruat to each and every requirement of law, to
consumat such actions for the purose, in the maer and upon the terms herein provided;

NOW, THEREFORE, BE IT RESOLVED, by ths Board of Education of the Los
Angeles Unified School Distrct, County of Los Aneles, Californa, as follows:

Section 1. The above recitas are true and correct, and ths Board of Education so finds
and determnes.

Section 2. This Board of Education hereby determines that prudent mangement of the
fiscal affais of the Distrct requires that, subject to the provisions of Section 4 hereof, the

Distrct issue one or more Series of Refuding Bonds under the provisions of the Act to refud
all or a porton of one or more Series of Pror Bonds.

Section 3. Subject to the provisions of Section 4 hereof, the issuace from time to time
(but not later than September 30, 2012) of one or more Series of Refuding Bonds, in the
aggregate principal amount of not to exceed $1,600,000,000, on the terms and conditions set
fort in, and subject to the limtations speified in, the applicable Payig Agent Agreement, is
hereby authorized and approved. Each Series of Refuding Bonds shal be dated shal accrue
interest at the rates, shall matu on the daes, shall be issued in the form, and shall be as
otherwise provided in the applicable Paying Agent Agreement, as the sae shall be completed as
provided in ths Resolution.

Secton 4. The form of Paying Agent Agreeent, submitted to and on file with the
Executive Offcer of ths Board of Education, is hereby approved. The President of ths Board of

Education, and such other member of ths Board of Education as the President may designte, the
Chief Financial Offcer and the Controller of the Distrct (the "Controller"), and such other
offcer or employee of the Distrct as the Chief Finacial Offcer or the Controller may designate

(the "Authorized Offcers"), are, and each of them is, hereby authorid, and anyone of the
Authorized Offcers is hereby directed, for and in the name of the District, to execute and deliver
one or more Paying Agent Agreements in the form submitted to ths meeting, with such chages,
insertions and omissions as the Authorized Offcer executing the same may requie or approve,
such requiement or approval to be conclusively evidenced by the execution of the applicable
Paying Agent Agrement by such Authoried Offcer; provided, however, tht such changes,
insertions and omissions (a) shall not authorize a Series of Refuding Bonds in a pricipal
amount which, when combined with the principal amount of all Series of Refuding Bonds
previously authorized and issued puruant hereto, is in excess of $1,600,000,000, (b) shall not
result in a final matuty date of a Series of Refunding Bonds later than the latest maturty date of
the applicable Refuded Bonds, (c) shall not result in the interest rate on any Refuding Bond to
be in excess of 12.00% per anum, (d) shall not result in a tre interest cost for the each
applicable Series of Refuding Bonds in excess of 5.00%, (e) shall not result in the tota net
interest cost to matuty of each applicable Series of Refuding Bonds, plus the principal amount

OHS WEST:26 127441.5 A-7



of such Series of Refuding Bonds, being in excess of the tota net interest cost to maturty of the
applicable Refuded Bonds, plus the principal amount of such Refuded Bonds, and (f) shall not
result in net present value. savings as a percentage of the refuded aggregate principal amount of
less than 3.00% per maturty, uness, at the discretion of the Chief Fincial Offce in
accordace with the Distrct's Debt Mangement Policy then in effect (the "Debt Manement
Policy"), a lower percentae is more applicable (such as, for trsactions with only a few years
until fin maturty). The Authorized Offcers are, and each of them is, hereby authorized, and

anyone of the Authorized Offcers is hereby directed, for and in the nae of the Distrct, to

appoint, in connection with the issuace of each Series of Refuding Bonds, a ban, national
banng association or trst company, meeting the quaifications set forth in the Paying Agent
Agreement, to act as Payig Agent for such Series of Refunding Bonds, such appointment to be
effective upon wrtten acceptace by such Paying Agent.

Section 5. The refuding of all or a porton of each Series of Prior Bonds is hereby

approved. Each such refuding shall be accomplished by redeeming the applicable Series of Pror
Bonds on the earliest practicable date for which notice of redemption can be given and paying the
redemption price therefor, plus accrued interest thereon to the date of redemption. In acordance
with Section 53553 of the Act, with respect to each Series of Refuding Bonds, ths Board of
Education hereby designtes the following costs and expenses as the "designated costs of issuing
the refuding bonds:"

(i) all expenses incident to the caling, retrig, or payig of the applicable

Refued Bonds and incident to the issuace of such Series of Refuding Bonds, includig
the chages of any escrow agent or trte in connection with the issuace of such Series of

Refudi Bonds or in connection with the redmption or retiement of such Refuded
Bonds;

(ii) the interest upon such Refuded Bonds from the date of sae of such Series

of Refuding Bonds to the date upon which such Refuded Bonds will be paid pursuat to
call; and

(ii) any premium necessa in the calling or retig of such Refuded Bonds.

Section 6. The form of Escrow Agreement, submitted to and on file with the Executive
Offcer of ths Board of Education, is hereby approved. The Authorized Offcers are, and each of

them is, hereby authorize, and anyone of the Authorized Offcers is hereby directed for and in
the name of the Distrct, to execute and deliver one or more Escrow Agrments in the form
presented to ths meetig, with such chages, inertions and omissions as the Authorized Offcer
executing the sae may requie or approve, such requirement or approval to be conclusively
evidenced by the execution of the applicable Escrow Agreement by such Authorized Offcer.

Section 7. Given the uncertinties that may afect the appropriate method of sale of a

given Series of Refuding Bonds, ths Board of Education deems it necessa and desirable to
authorize, and hereby authorizes, the sale of each Series of Refuding Bonds either (a) by a
negotiated sale pursuat to one or more Bond Purchase Agreements to be entered into with one
or more Underwters selected as herein provided, or (b) by public sale to the responsible bidders
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who make the lowest interest cost bids pursuat to one or more Official Notices of Sale, or any
combination thereof, as shall be determned by the Chief Finacial Offcer to be in best interest
of the District considering, among other factors, the timing of each sale, expected cost savings,
debt strcture flexibilty and the abilty to work with underwters famliar with the District, and
consistent with the Debt Management Policy; provided, however, that, in any cas, the

underwters' compensation shal not exceed 1.00% of the principal amount of the corresponding
Series of Refuding Bonds.

Section 8. The form of Bond Purchase Agreement, submitted to and on file with the
Executive Offcer of this Board of Education, is hereby approved. The Authorized Offcers are,
and eah of them is, hereby authorized, and anyone of the Authorid Officers is hereby
directed, for and in the name of the Distrct, to execute and deliver one or more Bond Purchas
Agreements in the form presented to this meeting, with such changes, insertions and omissions as
the Authorized Offcer executing the same may requie or approve, such requiement or approval
to be conclusively evidenced by the execution of the applicable Bond Purchae Agreement by
such Authorized Offcer; provided that the terms of the applicable Series of Refunding Bonds
and the sale thereof shall conform in all respects with the limitations contained in ths

Resolution. In connection with each negotiated sale of Refuding Bonds, the Chief Financial
Offcer is hereby authorized for and on behalf of the Distrct to select one or more Underwters
from the District's underwter bench as the Chief Fincial Offce determnes to be in the best
interest of the District, such determination to be conclusively. evidenced by the inclusion of any
such Underwiter as an underwter under the applicable Bond Purchase Agreement and the

execution and delivery of such Bond Purchae Agreement by an Authorized Offcer. The Chief
Financial Offcer is hereby further authorized to designate which of such Underwiters shall act
as senior manager(s), co-senior manager(s) and co-maner(s) in accordance with the Debt
Management Policy.

Section 9. The form of Offcial Notice of Sale, submitted to and on file with the
Executive Offcer of ths Board of Education, is hereby approved, and the Authorized Offcers

are, and each of them is, hereby authorid, and anyone of the Authorid Offcers is hereby
directed, to cause one or more Offcial Notices of Sale to be completed, upon consultation with
the Distrct's Financial Advisor for the applicable Series of Refuding Bonds, by inserng
therein the matuty schedules for such Series of Refuding Bonds, and makng such other
chages, insertions and omissions as deemed necessar. The Authorized Offcers ar, an each
of them is, hereby authorized, and anyone of the Authorize Offcers is hereby directe, to
execute each Offcial Notice of Sale in its flOal form and any amendment or supplement thereto,
for and in the name of the Distct, and the us of the Offcial Notice of Sale in connection with
the offerig and public sale of one or more Series of Refuding Bonds is hereby authoried and
approved. Bids for each Series of Refuding Bonds shall be recived on behalf of this Board of
Education on such date as shal be determned by an Authorized Offcer, at the hour and plac
designated in the applicable Offcial Notice of Sale.

The Authorid Offcers are, an each of them is, herby authorized, and anyone of the
Authorize Offcers is hereby directed, to entert bids for eah Series of Refuding Bonds sold by
public sae, and to àccept the lowest tre interest cost bid and, if such tre interest cost is acceptble
to such Authorize Offcer, to award the sale of such Series of Refuding Bonds by executing a
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Certificate of Award, in substatially the form submitted to and on file with the Executive Offcer
of ths Board of Education, nag the successfu bidder and determinig all remag terms of
such Series of Refudig Bonds, and such execution sha constitute conclusive evidence of the
approval of the Authorize Offcer of the term of such Series or Refuding Bonds and the sale
thereof; provided tht the terms of such Seres of Refudig Bonds and the sale thereof shal
conform in all respects with the limitaons contaed in ths Resolution. If no bid is acceptable, the
Authorize Offce ar, and eah of them is, hereby authori, and anyone of the Authori
Ofcers is hereby directed, to reject all bids and to re-bid the applicable Seres of Refuding Bonds
or, if the Chief Finacial Offcer determes it in the best interest of the Distrct, to sell such Series
of Refuding Bonds by negotiated sae as permtted by law, upon terms and conditions and
otherwse in conformty with the limitations contaed in ths Resolution.

Secton 10. The form of Notice ofIntention to Sell Bonds, submitted to and on file with
the Executive Offcer of this Board of Education, is hereby approved, and the Chief Financial

Officer is hereby authorized and directed to cause a Notice of Intention to Sell Bonds, in

connection with each sale of a Series of Refudig Bonds by public sale, subject to such chages,
inertons and omissions thereto as shall be deemed necessar, to be published in accordance

with State law and the Act.

Section 11. The form of Continuing Disclosure Certificate, submitted to and on file with
the Executive Offcer of ths Board of Education, is hereby approved. The Authoried Offcers
are, and each of them is, hereby authorized, and anyone of the Authorize Offcers is hereby
directe, for and in the name of the Distrct, to execute and deliver one or more Continuing

Disclosure Certficates in substatially said form with such changes therein as the Authorized
Offcer executing the same may requie or approve, such approval to be conclusively evidenced
by the execution of the applicable Continuig Disclosure Certificate by such Authori Offcer.

Section 12. The form of Preliminar Offcial Statement relating to the first issuace of
Refuding Bonds, submitted to and on file with the Executive Offcer of ths Board of Education,
with such changes therein as may be approved by an Authorized Offcer, is hereby approved, and
the use of the Preliminar Offcial Statement in connection with the offerig and sae of such
Refuding Bonds is hereby authorized and approved. The Authoried Offcers are each hereby
authorizd, and anyone of the Authorized Offcers is hereby directed, to certfY on behalf of the
Distict tht the information contaed in such Prelimin Offcial Statement is deemed final as

of its date, with the meanng of Rule i 5c2- i 2 (except for the omission of cert fmal pricing,
rating and relat information as permitted by Rule 15c2-12). For subsequent Series of

Refudin Bonds, the preparation of a Prelimar Offcial Statement with respet each such
subsequent Series of Refudi Bonds, simlar in form and content to the Prelimin Offcial
Statement relating to the first Series of Refuding Bonds but with such updates as shall be
deemed necessar, is hereby authorized and approved, and th certification of its finality withn
the meanng of Rule 15c2-12 by an Authorized Offcer and its use in connection with the offerig
and sale of each such subsequent Series of Refuding Bonds, which are also hereby authorized,
shall follow the distrbution to this Board of Education of a substatialy complete drft of a
Prelimina Official Statement relating to such Series of Refuding Bonds with accmpanying
directions and intrctions to members of this Board of Education to review such Preliminar
Offcial Statement and provide comments to such Authorized Offcer.
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Section 13. The preparation and delivery of a final Offcial Statement with respect a

Series of Refuding Bonds (each, a "Offcial Statement") and its us in connection with the
offering and sale of such Series of Refuding Bonds are hereby authorized and approved. The
Official Statement shal be in substantially the form of the related Preliminar Offcial Statement,
with such chages, insertions and omissions as may be approved by an Authorized Offcer, such
approval to be conclusively evidenced by the execution and delivery thereof. The Authorized
Officers are, and each of them is, hereby authorized, and anyone of the Authorized Offcers is
hereby diected, to execute each fina Offcial Statement, and any amendment or supplement
thereto, for and in the name of the Distrct.

Section 14. The Authorized Offcers are each hereby authorized and directed to apply
for, or cause to be applied for, muncipal bond insurce for each Series of Refunding Bonds and
to obtain such insurance if doing so puts such Series of Refuding Bonds (or porton thereof) and
the marketing thereof on a economically advantaeous basis, and is deemed to be in the best
interests of the District.

Section 15. The Board of Supervisors, the Auditor-Controller, the Treasurer and Tax
Collector and other offcials of the County are hereby requeste to tae and authorize such
actions as may be necessar pursuat to law to provide for the levy and collection of a propert
ta on all table propert of the Distrct sufcient to provide for payment of all pnncipal of and

interest on each Series of Refuding Bonds as the sae shal beome due and payable, and to
apply moneys in the Distrct's interest and sinking fud as necessar to the payment of such
Series of Refuding Bonds, puruat to the applicable Paying Agent Agreement, and to provide

for the payment of any portion of any Seres of Pnor Bonds which are to remain outstading
pursut to the authoring resolution or paying agent ageement, as applicable, under which

such bonds were issued. The Authorized Offcers are, and each of them is, hereby authorid,

and anyone of the Authorized Offcers is hereby directed, to tranmit a certfied copy of ths
Resolution and the debt servce schedule for each Series of Refudin Bonds to the Board of
Supervisors, the Auditor-Controller and the Treasurer and Tax Collector of the County in
suffcient tie to permt the County to establish ta rates and necssar fuds or accunts for
each Series of Refuding Bonds.

Section 16. In connection with the first issuace of Refuding Bonds, Tampais
Advisors, Inc. - Kelling, Nortcross & Nobriga, A Joint Ventue, is hereby appointed to serve as
the Fincial Advisor to the Distrct, Orck, Herrgton & Sutcliffe LLP, is hereby appointed to

serve as Bond Counel and Tax Counel to the Distrct, and Hawkins Delafeld & Wood LLP is
hereby appointe to serve as Disclosure Counel to the Distrct, and, to the extent existng
ageements (or work orders) are not in place, the Chief Fincial Offcer is hereby authorize to

enter int-o agrements (or work orders) for such services with such firms. In connection with the
Distct's issuace and sale of each subsequent Series of Refuding Bonds, the Chief Financial

Offcer is hereby authorized to. select appropriate firms to provide, and/or enter into any
necessar ageements (or work orders) for, Financial Advisor, Bond Counsel, Tax Counel and

Disclosure Counsel services on behaf of the Distrct as may be necess or appropriate.

Section 17. The offcers and employees of the Distrct are, and each of them hereby is,
authonzed and directed to execute and deliver, for and on behalf of the Distrct, any and all
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documents and instrents and to do and cause to be done any and all acts and thigs necessar
or advisable in order to consumate the transactions contemplated by this Resolution and

otherwse to car out, give effect to and comply with the terms and intent of ths Resolution.

Section 18. All actions heretofore taen by the offcers and employees of the Distct
with respect to the issuace and sale of the Refuding Bonds, or in connection with or related to
any of the agreements or documents referred to herein, are hereby approved, confirmed and
ratified.

Section 19. The terms of ths Resolution shal be interpreted broadly to effect the
purose of providing broad and clear authority for the offcers and employees of the Distrct to
provide for the issuace of, and issue, from time to time, one or more Series of Refuding Bonds
in accordace with the provisions of the documents described herein, the Debt Management
Policy and the Act on the terms set forth in this Resolution.

Section 20. This Resolution shall tae effect immediately upon its adoption.
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Adopted and signed this -- day of September, 201 1, by the Board of Edcation of the
Los Angeles Unified School Distrct.

L

Exec
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